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STOCKPURCHASE AGREEMENT 

THIS STOCK PURCHASE AGREEMENT made this -dayof ,2000, by and 

between XTWSOM, TNC., an Illinois Corporation, of 833 W. Chicago Ave., Suite 201, 

Chicago, Illinois, (the ‘Qxnpmy”) by and tbrougb STEVEN WYMAN, its sole shareholdei 

(“Seller!‘), and BLUE SHIFT TELECOM, LTD., an Illinois Corporation, of 853 Sanders Road, 

Suite 180, Northtrook, Illinois (“Buyer”). 

WHJXEAS Seller owns one hundred (100) &ares that constitute all of tie outstanding 

sham of common stock of the Company; and 

WHEREAS the Seiler desires to sell to Buyer one hundred (100) shares that represents 

one hundred (100%) percent of the outstanding shares of common stock of the Company in 

accmdance to the tetms and conditions hereinafter set for& 

NOW in consideration of the representations, covenanr~ and wan-an ties stated herem the 

I. SALE OF SHARES / 
, 

On the Closing Date, as hen&m&r de&ned, the Seller agrees to sell, assign, mnsfer, 

convey, and deliver to Buyer all right, title, and interest in and to the number of shares of common 

stock of the Company set forfb opposite the Shareholder’s name in the following schedule 

(“Stock”), and the Buyer agrees to purchase from the Seller the number of shares f&e and clear of 

all lie@, charges, encumbrances, quiti& claims, and options of any kind whatsoever: 

NAME OF NUMBEROF NUMBEROF NUMBER OF 
SHAREHOLDER SHARES OWNED SHARES SOLD SHARES RETAINED 

Steven Shyman 100 100 0.00 
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II. PURCHASE PRICE 

Tbe total Purchase price for the sale of the stock &all be . In addition to the 

pi&me prich Buyer shall pay to Seller a total of % , which:SeLlcr shall utilize exclusively 

for payment of those expenses necessary to keep Company current witl~ respect to its regulatory 

and +zreta~y of state registrations in the relevant states, as ideutiiied in Exbibit.A hereto, up 

through June 342000. Payments shall be made as follows: 

A. At the Pre-Closing, Buyer shall pay a total of’s in&?zaaiedflmdstothe 

Seller; % of this payment will be applied towards the Purchase Price, and 

s will be utilized to pay the maintenance of regulatory and seem of state 

B. 

registrations. The % portion of the payment will be non-refundable. 

The remaining $ of the Purchise pricedj be paid into an mutually 

agreed upon escrow account Buyer &all pay the ‘costs, if&y, of tbe escrow 
. 

a&ount. The escrow agent will be instructed to release one-half of the escrowed 

fkd.5 upon the approval of the regulators of the transfa of the certifications/tariffs 
.i 

1 c. 

in the first halfof those states identified in Exhibit A. Thcbalance of the escrow 

will be released upon the earlier of the approval of the regtdato~ of the traosfm of 

the certification&ar3% in the remain@ states, OT one hund@ twenty (120) days 

after the Pre-Closlng of this Agreement, an& 

Buyer shall use it best efforts in making applications for the.transfer of the subject 

cerUicatiom&rif%. With the specific exception contained in Paragraph VII or a 

breach ofthe warranties contained in Paragraph VIII, all payments once made to 

Seller are non-refundable. 
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BUYER’S RESPONSlBlLITlES 

A. Buyer assumes all responsibilities. costs and expenses for the transferring of any 

certifications/tariffs conveyed by means ofthis Agreement; 

B. Buyer represents and warrants that it will use its best efforts to effectuate the 

transfer of the &f&c, as sow as possible; and 

C. Buyer represents and warrsnts that it has no lmowledge or mxiexstsnding of any 

facts or information that may impede or prevent the succeszhl transfer of the. 

certifications/tariS conveyed by maans of this Agreement. 

EXCLUDED ASSETS 

The following assets of the Company are excluded hm this Ageemen~ 

D. Banco Popular Bank Account #0224782; 

E. Banco Popular C. D. MlOO34339; 

‘F. Cosmopolitan Bank Account #1110357; 

G.. Phone number (312) 243-8660; 

H. CIC Codes; ’ 

I. All desks, file cabiiets and office equipment; and 

J. Proceeds of the Contracts identified in Exhibit B hereto. 

V. PAYMENT FOR COVENANT NOT TO COMPETE 

j Of the Purchase Price Buyer is paying to Seller, % represents the compensation to 

Seller for Seller’s agreement not to compete with the Company Seller agrees to execute the non- 

compete agreement attached hereto as Exhibit C. 
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VI. CLOSINGDATE 

The PreClosing of this transaction shall take place at the Buyer% offi&e on July - 

2000, or on such other day as the parties may agree in writ& This date is herein cslled the “Pre- 

Closing Date”, at which Buyer shall deliver tbat portion of the Purchase Price identified in Section 

II (A). At the final the closing, the Seller will deliver to the Buyer a stock qzrtificate representing 

the one hundred (100) shares of common stock of the Company as mom rully described above, 

duly endorsed or with stock powers attached thereto. Buyer till deliver to the Seller the 

remaim& of the Pumhase Price which has not yet been paid as identified in Section II (B). 

VII. CONDITIONS OF CLOSING 

The transaction herein contemplated is expressly subject to the satisfaction, prior to the 

closin& of the following described conditions. The failure of any condition to be satisfied at or 

prior to the closing shall render this Agreement nulI and void, and all money or documents 
. 

previously delivered shall be retximed to their original owner, and the parties shah be relieved of 

all liabilities hereunder. 
,.’ 

A. Approval by Board df Directors of the Compsny of the Buyer’s purchase of the 

shares contemplated herein. 

B. Seller shall tender ax or before the closing her stock certificstes representing her 

existing ownership of the common stock of the Company, which certitication shall 

/ be marked “CANCELED” at the closing. 

C. Seller shall provide Buyer with current judgment and lien search for the Company 

which evidences that no judgments or liens of any kind or nature currently exist 

with respect to the Company. 

4 
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D. 

E. 

Seller shall provide a change of Registered Agent form as directed by Buyer. 

Seller shall provide Buyer with the’resiguation of the current wrpomte officers and, 

directors of the Company, 

VIII. SELLERS REPRESENTATIONS AND WARRANTIES 

A. The Company is an Illinois corporation in good standing as evidenced by the 

Certificate Of Good Star&g issued by the Illinois Secretary of State attached 

hereto ss Exhibit D. 

B. Seller has the authority, power and right to effectuate the trmsactions 

contemplated herem. 

C. Seller and company represent and wsrrant, there is no suit, action proceedin& 

claim or investigation by any gov cmmental agency pending or threatened against 

the Company. 

D. Seller has not previously pledged, optioned, transferred or assigned his shams of 

common stock of the Company to any other individual or entity snd she owns the 
/ 

E. 

J’ F. 

issues outright notsubject to any liens or encumbrauces. 

Seller and Company represent and warraut, them is no suit, action, pmxeding, 

claim or arbitration presently threatened or actuslly initisted against or involving 

the Company. 

The execution of this Stock Purchase Agreement and Buyer’s compliance with 

the terms tbereof.will not violate or conflict with or constitute a default under any 

provision or term of the articles of incorporation or bylaws of the Company, any 

law, statute, governmental regulation or to the best of Seller’s know~ledge, any 
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G. 

H. 

I. 

J. 

K. 

L. 

M. 

The Company has all the right, title and interest in the regishations identified in 

Exhibit A.. 

Seller hereby agrees to cooperate if, aft= the Closing Date, certain documents, 

permits or registration related papers, require his signature to effectuate the terms 

and conditions stated herein 

The r&tionships of the Company with its vendors and customers are good 

commercial working relationships and no vendors of the Company have canceled 

or otherwise terminated or threatened in writing to cancel or otherwise terminate 

comemplated herein 

Seller warrants that the capitalization of the Company consists of 1000 shares of 

common stock of which oay one hundred (100) shares have been issued. 
/ 

Seller warrants that the Secretary of State (Foreign Qualification) and Regtilatory 

certitications, for the states identified in Exhibit A hereto, maintained by Company 

ate cur&t and have not been canceled or threatened to be canceled. 

Seller wanants that, other than those contracts identified in Exhibit B h&to, than? 

are no ,paterial comracts to which the Company is bound. 

Seller warrants that there are no liens or judgments, tax or otherwise, presently 

existing or threatened against the Company. 
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Ix. TAX RETURNS AND TAXES 

The Company has filed all federal, state, county and applicable local tax returns and 

reports and other such tax returns and reports as are required to be filed, and paid all applicable 

taxes, except those local tax retums and other reports for which failure to file does not 

individually or in the aggregate have a materially adverse effect on the &tar&l or other condition, 

business, prospects, assets, or good will of the company. For purposes of this Section, 

materiality will be defined to mean an amount not to exceed $1,000 inthe aggregate for ah taxes 

of any kind or nature whatsoever. 

Buyer rapresentr and warrants that it and its appointed agents have not relied upon any 

oral representation, promise or other ,sratemem of the Seller in agraaiug to execute this 

Agreement or any of the transactions contemplated herein. 

X. SECUFUflES LAWS 

Seller has disclosed and Buyer hereby acknowledges that the common stock to be 

delivered hereundar is not a registered security as that term is used in the Securities Act of 1933, 

15 USC. $77, et seq., or inthe Eliiois Securities law of 1953,815 JLCS 5/l, et seq. 

The sale of stock pursuant to this Agreement does not violate any stata or federal law or 

regulation with regard to the sale of stock 

XI. PURCHASE FOR INVESIMENT 

i Buyer is purchasing the stock of the Se&r as an mvestmcnt and based on the present 

business conditions does nor contemplate a resale of the stock so purchased. 

Buyer further represents that its has the power and authority to enter into this transaction 

consistent with its internal rules and by-laws. 
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XII. INDEMh’IFICATION 

A. The parties agree to indcmniiy and hold the other party and respective officers, 

directors, employees, agents, assigns and representatives of the other harmless 

from and against any claims asserted by lawsuit or arbitration for all costs, 

expenses, losses; claims, damages, penalties, fines, direct and liquidated liabilities 

and obligations whenever arising or mcutrcd (including, without limitation, 

amounts paid in settlement, costs of investigation and attorneys’ fees and expanses, 

but not including consequential dama& (individually, a “Loss”, and collectively, 

“Losses”) arising out of or relating to the operation of the Corporation, or any 

B. Seller individually agrees to indemnify, defend and hold Buyer harmless from and 

against any and all charges, losses, damages, liabilities and obligation actuahy 

incurred (including without limitation reasonable attomcys’ and accountants fees 

and other costs and expenses of Buyer as an incident to seeking indemnification) 
/ 

arising out of any breach by Seller of any representation or warranty set forth in 

Paragraph VIII of this Agreement and any covenant or obligations of Seller set 

forth in this Agreement. 

XIII. MIscELLANEous 

i A. All notices shall be in writing and shall be considered served.when deposited in the 

U. S. Mail, by certified mail, return receipt requested, or when placed for delivery 

with a nationally recognized courier service addressed as follows: 

To Seller: To Buyer: 

8 
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. 
, 

B. 

C. 

.D. 

E. 

/ 

F. 

Steven Shyman 
160 Goethe 
Chicagop Illinois 60610 

Blue Shift Telecom, Ltb 
853 Sanders Road, Suite 180 
Northbrook, Illinois 60062 
Attention: Barry Cbessick 

With copies to: 

Alan Block, Esq. 
Block & La&man 
180 N. LaSalle, Suite 2400 
chica!go, Niioi5 60601 

The Parties shall notify each other, in writing. of any change in their 

address. 

All parties represent that they have the opportunity to review this Agreement, 

amend the same mid have their respective counsel and/or represemative review and 

approve of this Agreement. 

llis Agreement is subject to and governed bythe laws of the State of Illinois 

without regard to any conflict of law provisions, 

Any litigation to enforce any provision of this Agreement shall occur in the circuit 

., 
Court of Cook County, Illinois and the parties agree to submit to that Court’s 

jurisdiction. The prevailiig party in any litigation to enforce any term of this 

Agreement shall be entitled to its ‘costs including reasonable attorneys’ fees. 

If any portion of this Agreement shall be adjudicated invalid by a court of 

competent jurisdiction, rhen the. mmaining portions of this Agreement shall remain 

in fdI force and effect. 

This Agreement contains the entire understanding of the parties with respect to the 

subject matter of this Agreement There are no restrictions, agreements, promises, 

9 
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warranties, covenants, or undertakings other than those expressly set ,forth her&. 

TbisAgefmin t supersedes all prior agreements and understamkgs between the 

parties with respect to the subject matter and may be amended only by written’ 

instrument executed by all the parties. 

G. The representations, warranties, covenants and obli@ions of thk parties as set 

forth in this Agreement and the Exhibits herew shall survive closing. 

ENTERED INTO AND EFFECTIVE THE DATE FIRST wRn-rENABow: 

BUYJ3. . 

BLUE SHIFT TELECOM, LTD. 

Barry Chessick, its 

i 

COMPANY: 

XnacoM, lNc. 

By: 
Steven Shyman, President 

SELLER: 

By: 
Steven Shyman, individually 

i 
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